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RICHARD L. SALLQUIST PHONE (480) 839-5202
FACSIMILE (480) 345-0412

E-MAIL dick@sd-law.com

March 14, 2008

HAND DE LIVE R Y
Ernest Johnson
Arizona  Corpora tion Commiss ion
Utilitie s  Divis ion
1200 W. Washington
P hoe nix, AZ 85007

Re : Va lle y Utilitie s  Wa te r Compa ny; Docke t No W-01412A-07-0560 a nd Docke t No W-
01412A-07-0561 , Decis ion No. 70138, Compliance  Filing

Dear Mr. Johnson:

The  s ubje ct De cis ion, a mong othe r things , re quire s  the  Compa ny to file  the
e xe cute d WIFA loa n docume nt, provide  a  S ta ff a pprove d form of Notice  to cus tome rs
pe rta ining to the  We ll Surcha rge , a nd pos t a  $1,500 bond be fore  imple me nta tion of the
approved Surcharge.

Atta che d he re to ple a se  find a  copy of the  WIFA Loa n Agre e me nt, including the
firs t disbursement reques t, and the  origina l Affidavit of Ma iling.

Also e nclose d a re  the  origina l of the  Compa ny's  Che ck No. 6107, da te d Ma rch
13, 2008, in the  a mount of $1,500.00 for the  Bond. The  Compa ny could not obta in in a
time ly fa s hion a  "s ight dra ft" from its  Ba nk, nor loca te  a ny ins ura nce  compa ny tha t
would write  the  s ma ll bond re quire d. The  Compa ny be lie ve s  this  che ck, which ca n be
he ld or cashed by the  Commission a t its  option, meets  the  requirement of the  Decis ion.

In the  event you have any questions regarding these  matters  please  do not hesita te
to contact the  undersigned.

S ince re ly,
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i
E

: 2
I I2 ="'

5 9
Arizona C0ro0rat30n C0mm1ssi0n
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Ernest Johnson
March 14, 2008
Page 2

CC : Docke t Control (with 15 copie s  of enclosure s )
He a ring Divis ion (with e nclosure s )
Utilitie s  Divis ion (with e nclos ure s )
Le ga l Divis ion (with e nclosure s )
Bob Prince  (with enclosure s )
Tom Bourassa  (with enclosures)

9305500000360
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MEMO

PAY
TO THE
ORDER OF

One Thousand Five Hundred and 00/100*******#=|l******#*#*******=l=*4=****=|=****#****#*************************************#*=l

VALLEY UTILITIES WATER co. INC.

Bo n d for W IFA W e ll Lo a n

ARIZONA CORPORATION COMMISSION

6808 n. DYSART RD., STE. 112
GLENDALE, AZ 85307

(623) 935-1100

CHASE o
Jpmorgan Chase Bink, hA.
Phoenix Arizona B5073

91-2/1221

AUTHORIZED SIGNATURE

**I,500 .00

3/13/2008

DOLLARS

6107
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Loan Agreement

between

Wa te r In fra s truc tu re  Fina nc e  Authority o f Arizona
(the  "Authority")

and

Va lle y Utilitie s  Wa te r Compa ny, Inc .

(the  "Loca l Borrowe r")

Evidencing a  Loan from the
Authority to the  Loca l Borrowe r

Dated as of December 21, 2007



Vu

WATER INFRASTRUCTURE FINANCE AUTHORITY OF ARIZONA
LOAN AGREEMENT

T his  Loan Agreement  (a s  i t  may be amended or  supplemented f rom t ime to t ime,  this
"Agreement") is made and entered into as of the date set forth below by and between Borrower
and Lender set forth below.

This Loan Agreement includes the attached Exhibits and Continuing Security Agreement. Any
capitalized terms used and net defined herein shall have the meanings ascribed to such terms in
the Exhibits and Continuing Security Agreement.

Section 1. Partv Names And Addresses.

Borrower: Valley Utilities Water Company, Inc.

Borrower Mailing
Address :

6808 North Dysart Rd. Ste 112
Glendale, Arizona 85307
623-935-1100
623-935-7321

Attention: Robert L. Prince, President

BOITOW€I  ̀Business
Office Address:

6808 North Dysart Rd., Ste. 112
Glendale, Arizona 85307

Lender: Water Infrastructure Finance Authority of Arizona

Lender
Address:

1110 West Washington Street, Suite 290
Phoenix, Arizona 85007

Attention: Executive Director

The terms of the Loan include the terms set forth in the Exhibits
and Continuing Security Agreement, which are part of this Agreement:
Section 2. Loan Information.

Exhibit A
Exhibit B
Exhibit C
Exhibit E
Exhibit F

Financial Assistance Terms and Conditions
Technical Terms and Conditions
Reporting Requirements
Limits on Additional Indebtedness without Lender Consent
Form of Promissory Note

Section 3. The Loan. Subject to the terms and conditions of this Agreement, Lender agrees to
make the Loan to Borrower by means of one or more advances ("Advances") in an aggregate
principal amount not to exceed the Loan Amount (the "Commitment"). The unadvanced portion
of the Commitment shall expire on but not include the earliest of (i) the date on which the Loan
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ha s  be e n fully a dva nce d by Le nde r, or (ii) the  firs t P rincipa l Re pa yme nt Da te  s e t forth in the
Exhib it A. The  obliga tion of Borrower to repay the  Loan is  evidenced by the  Promissory Note  in
die  form a tta che d he re to a s Exhib it F, da te d of e ve n da te  he re with, of Borrowe r pa ya ble  to
Le nde r, a s  it ma y be  a me nde d, modifie d, e xte nde d, re ne we d, re s ta te d, or supple me nte d from.
time  to time  (the "Note"). In the  e ve nt of a  conflict be twe e n the  Note  a nd this  Agre e me nt, the
te rms  of this  Agre e me nt sha ll be  de e me d controlling. The  Loa n sha ll not cons titute  a  re volving
loan, and amounts repaid may not be  reborrowed.

The  pa rtie s  a gre e  tha t full re pa yme nt of the  loa n is  initia lly sche dule d to occur within not more
tha n twe lve  months  from the  da te  of the  loa n in re cognition of the  provis ions  of the  Arizona
Revised Sta tutes tha t provide  tha t the  Borrower may not issue  evidences of indebtedness payable
a t pe riods  of more  tha n twe lve  months  e xce pt whe n a uthorize d by a n orde r of the  Arizona
Corpora tion Commiss ion (the  "ACC"). The  Borrowe r a gre e s  to use  its  be s t e fforts  to obta in a n
orde r of the  ACC authorizing this  loan to be  payable  ove r a  te rm of 20 yea rs , and if, but only if,
authorized by an orde r of the  ACC, the  unpa id principa l of this  loan sha ll become  payable  from
the  da te  of the  authorizing ACC order in equa l monthly payments  of principa l and inte res t over a
te rm of 20 yea rs  with inte res t a t the  ra te  of s ix and four tenths  of one  pe rcent (6.4%) pe r annum
in accordance  with a  payment schedule  prepa red by the  Lende r and de live red to the  Borrower.
The  Borrowe r a gre e s  to e xe cute  a nd de live r to the  Le nde r a ny a dditiona l a gre e me nts  a nd
documents  as  the  Lender sha ll request to evidence  and confirm the  conversion of the  loan to a 20
year te rm. If and to the  extent tha t it is  de te rmined by a  court of compe tent jurisdiction or by the
ACC tha t inclus ion of this  pa ra gra ph in this  loa n a gre e me nt viola te s  the  provis ions  of la w
referred to above , then this  paragraph sha ll be  deemed s tricken and this  loan agreement sha ll be
construed as  if this  paragraph were  not included.

Sec tion 4. Advances . Lender may disburse  funds by check, by e lectronic means or by means of
ma gne tic ta pe  or othe r tra ns fe r me dium. In ma king Adva nce s , Le nde r sha ll be  e ntitle d to re ly
upon, a nd s ha ll incur no lia bility to Borrowe r in a cting upon, a ny re que s t ma de  by a  pe rs on
identifying himse lf or he rse lf a s  one  of the  persons  authorized by Borrower to request Advances .
Adva nce s  of the  Loa n will be  ma de  only upon s a tis fa ction of the  conditions  s e t forth in this
Agre e me nt, including the  following:

(a ) Le nde r ha s  re ce ive d a  dra w re que s t from Borrowe r, in form a nd subs ta nce  s a tis fa ctory to
Le nde r, not le s s  tha n te n (10) da ys  prior to the  da te  for which s uch Adva nce  is  re que s te d,
specifying the  amount and purpose  of the  Advance  requested. Lender will furnish an acceptable
form of dra w re que s t to Borrowe r. Le nde r ma y re vis e  the  form of dra w re que s t from time  to
time .

a

(b) Exce pt a s  he re ina fte r provide d, disburse me nts  sha ll be  ma de  only upon ce rtifica tion of a n
authorized office r of Lende r tha t such disbursement is  prope r. A11 authorized office r of Lende r
s ha ll a pprove  dis burs e me nts  in pa yme nt of the  invoice s , de ma nds  for pa yme nt, a pprove d
contra ctors ' e s tima te s  or othe r e vide nce  of cos t incurre nce  dire ctly to the  pe rs ons  or e ntitie s
e ntitle d to pa yme nt or to Borrowe r in the  ca se  of re imburse me nt for cos ts  of s e rvice s  a lre a dy
paid, and sha ll provide  Borrower with a  copy of the  approva l and the  da te  approved.

3



(c) Lender has received such other items or documents as Lender may reasonably require .

S e c tio n  5 . P a ym e n t Of P r in c ip a l, In te re s t And Fe e s . The  outs ta nding princ ipa l ba la nce  of
th e  Lo a n ,  to g e th e r with  a ll u n p a id  a c c ru e d  in te re s t d u e  u n d e r th e  No te ,  s h a ll b e  p a id  b y
"a utoma tic  de bit" from the  Borrowe r De pos it Account. The  Borrowe r De pos it Account s ha ll be
a  De ma nd De pos it Account in  the  na me  of the  Borrowe r, Account Numbe r
[to  be  de te rmine d by 5/30/20081 ma in ta ine d  with  Cha s e  Ba nk. Borrowe r s ha ll ca us e  month ly
pa yme nts  to be  ma de  by dire ct de bit to the  Le nde r in a ccorda nce  with routing ins tructions  within
E xh ib it A.

IN WITNESS WHEREOF, the  Authority a nd Borrowe r ha ve  ca use d this  Loa n Agre e me nt to be
executed and de livered as  of the  da te  of execution hereof.

DATED as of December 21, 2007.

Va lle y Utilitie s  Wa te r Compa ny, Inc.
/

P rince
By:
Nam
Till P re s ide nt

Wate r Infra s tructure  Finance  Authority of Arizona

i/MKW
f,.,»»'
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Engineers Seal!
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Water Infrastructure'Finance Authority Requisition 1, Page I of 4
Certifications & Signatures

Valley Utilities Water Company, Ire.
920131-07

This disbursement request is made in scncwdalnce with the Leann Agreement between the Water
Iniimstructune Finance Authority and the Bonner.

Borrower Cerlilicalions
The Borrower herebystates as follows:

1. The amount requested is a pmpeir cost of the project, which is unpaid or unreimbmursed and
which has not barn the basis of 811y previous request.

2. The materials, equipment, labor or services reqmwaelnted by this requests have been
salisiiadomrily purchased, perfcmned, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the dslte of this wqusshtheie doesnotexist anryEventofDei%|ultunder theI.oan
Agireeluaent nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By

Dated 3 -/ft - W

By

Dated

Elldnee1°Cel-tifications
The E|g,i|neereelxtiEest11alttheamomm¢srequesmedconsliumepmopacosfsofiheprojectgthieutthe
mmIttaisds, equipment, labor, and smviees repnwesuullled by the invoices have been sa;tisJ:'au:=torily
p1Irl :v :hased,reoeived,andappliedtothepmjectinacenmdance'witl l0ontwctd0¢lnmeuJns;ti l£l l t
palynnemltis'ma|uuond1ancewitlatheeonuactpruvisionsandthattbcco1uush1n:=tion,todalte complies
witlzMeeunnwtdocumuenms. Thiseertiiicationisnortaqlgpiicrableto amdnnilnistxmiireeosts.

By

Dated

Title

Firm

Annrnvals by tire Water Infrastmchlre Finance Authoriiv

By
Controller

Date

By
Environmental Program Specialist

Dm

Rev. 03/16/07



Request by
Budget Item

(11

Budget as per
Loan

(2)

-1

Previously
Disbursed

(3)

This
Request

(4)

Total
To Dan

(5) = (4) + (3)

Total as %
of Budget

(6) = (§2.LQ)_

%Planning
0.00

Design. & Engineering
0.00

%

Legal/Debt Authurizaticm
0.00 %

Financial Advisor
0-00 %

Land/system Acquisition
0.00 %

Equiplncnt/Muteuials
0.00 %

» ll

Constructionllnstflllationl
ruvement 250,000.00 'fa 7474? -I 60 m" %AL/

Inspection & Consiruclitm
M an ant 0.00 %

Project Oliicer
0.00 %

Administlration
0.00 %

Sizfif Training
0.00 %

CapitnliinedInterest
0.00 %

Other
0.00 %

Total. Rgquggfggd
250,000.00

.-0-»»' 60, par 0a.'7¢=t~ go 8 4 %

Water Infrnstructurelinanee Authority Requisition 1, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valley Utilities Water Company, Inc.
920131-07

Type of Request: o Final o Partial Period Covered* 50111 (madly) Ia (m/6/y)

Borrower Contact & Address:
Valley Utilities WaterConnpmmy, Inc.
6808 NonM Dwt Rd, Suite 112
Glendale, Arizona 85307

Wit; Transfer Instt'1lcti0ns (Optional):

Bank Name:

Bank ABA Number:
Aecmmt Number'

Contact: Robelrt L. Prince
Phone #: (623)935-1100
FAX #2 (623)935-7321

Attention*
Phone #:

Attach stniementv, invaiees, or other proof that the armmnf requested below is enrrendy due or

has been advanced by the Borrower.

I L r

Rev. 03/I6/U7



Cnntractnr/subcantractorNendnr

Name & Address

(A)

S Amount

05)

Pmdud/

Service

Code (Svc
Codes above)

(C )

MBE

IJ

WBE

(E)

SBRA

(F)

/We ¢/ Q/42 L. C,
vW Mr. 13 .3

/ '

n .

L

|

Total of Column B must equal request on Page
2, Column 4 of this R llisition 507 798

Water Infrastructure Finance Authority Requisition 1, Page 3 of 4
1V[BE/WBE/SBRA Report

Valley Utilities Water Company, Inc.
920131-07

Repm1ing_Requirements (data entered in Columns A and B in Me tablebelow)
Report an any procumameut related to this disbwscmcnt tcqucst. "Prnalfa'rlent" means the acquisition Through onkzt.
purchase I or barter of supplies, cquipmcut, ccnstnzcxion, or other sclvices,
Within Column A of the table below, report on any toru-mor. suheuniuscuur, or vendor that provided goods or services
:eluted to this disburscmcalt ruqucsf.
The MM amount etitcrcd at the bottom ofColun'm B must total the amount requested on page 2 of this request.

Prodqg/Sewice Codes (mdlsacfarColza fnC in the table below)

3=c¢mtu¢inn 4=Mtl1llm6tllI'illg
7 = Supplies iMquipunan, ReIa11
9c=OtherServi¢=es l0"W\¢Mm

5 = Trauspoftamion
pa=" Business Services

6 = Supplies & Equipment. Wholesale
Cb = Pmfcssiunnls Services

Def ini t ions (dqll(li1ioy8for tams bl CdunuuD, E. mldFintHe table blow)
WE-Mil10ii1yBudnessEmerprise: Abllsi1l$uancani1disdlea§5I%olwnudbyolleurmuremillnlityindivfdlnls
Ll_Q,wl'losedll1ybIlsiI\esupuI&iul\aal-¢mlll\lgedandditweutedbyuneurmuuofileninu=liwovm¢\'5.
WEE-Wonlu1Busi114:E1muplise: AbnnsinmcnneunMatisatlcast5l%ownedbyoneormorewnmen n d wtmae
ddlybusinnsupernmionlsmenuu11gedlrddilwtdhyomormmrofthcwumcnu'wnu's.
SanA-sm=nuu=il\ 'm=numAI=m Ab\|sill uullG5nu'|di5pI'ty$i¢|1ylowl8¢8\lI5id¢ll'lysllldldm¢upoliml
sMtideullrun.

Disbursement Rcquzst by Contractm-lsubcontractorNendor

Rev. 03/16/07



Water Infrastructure Finance Authority Requisition 1, Page 4 of 4
Project Status Report

Valley Utilities Water Company, Inc.
920131.07

Secetion 1: OverallProject Progress
1. Describework completed sinceprevious nequisidon:

2. Delays or StopWork Notices? (select are) 1 No o Yes (lyes, explain)

3. Change Orders? (select one) Q No o Yes (ffyav,explain)

4. Is the project on schedule with the project design? (select (Me) Y o No (TIeNa, explain)•

5. Have you contactedWIFA for requiredobservations? • Yes o No ({fro, explain)

I;;2~/I Cm A ...A 4 /inf /,..£

Section 2: Materials or Equipment
I . Did you request loan proceeds on Page 2 Rf this Requisition for equipment or materials?

o No Yes (Hoes, describe equipment! Ar materialmj

CAI my.

2. Is project progress a8%1=:hed by alack of equipmentor malefids? | No o Yes (If yes, plain.)

3. Will you requestequipment ormalberialson the raM Requisition? • No o Yes (lyes, describe
equipment or mm'erials.)

Ray, D3/I6/07



WIlll'lil'llIIII.L£. INVOICE: oooeasz-mx

PH§91 N'f1

Bold To: VALLEY UTILMES WATER co, INC
AT'l'N: BOBPRINCE
B808 N. GYSART RD.. #112
GLENDALE,AZ 85307

num
.lib N\lmlIll1
C4llllpl!1ion num
Slbllllellunz
Terms:
Gmtumar FD:
sue vanGods:

0a/owns
7211-000

PAY REQUEST # 1
GREG SIMPSDN
NET 30 DAYS

BDB PRINCE

AZ MAR

Dascrlptlonz wELLne

DESCIRIPTIWN SALES CD T o ¢auAu'rrrv PRICE AMQUNT

WELL Q G 1 l=zEp\AcEn»lE1~lT
DRILL REPLACEMENT WELL:

PER ATrACHED PAY REQUEST # 1 GD no 1.00 58.321100 BB,320.D0

I

NB!1lwaIv=s°
Silas Tl:

so,aza,oa
z.:oa.zu

lnvnlun Total: so.1ba.zo

16925 Saws Wohernrlwu • Ghlldler,Arh0rls 552284112 Emma (4503951-1141 • Fax 1490) ss1-amen • KA#14B267, KB-G1 M45285,L41 #146265
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1

2

3

4

Richard L. Sadlquist (002677)
SALLQUIST & DRUMMOND, P.C.
4500 S. Lakeshore Drive, Suite 339
Tempe, Arizona 85282
Telephone: (480) 839-5202
Fax: (480)345-0412
Attorneys for Valley Utilities Water Company, Inc.

5 BEFORE THE ARIZONA CORPORATION COMMISSION

6
DOCKET NO. W-01412A-07-560

7

8

IN THE MATTER OF THE APPLICATION
OF VALLEY UTILITIES WATER
COMPANY, INC. FOR AN EMERGENCY
RATE INCREASE AND AUTHORITY TO
IIVIMQEDIATELY IMPLEMENT A WELL
SURCHARGE.

9
DOCKET NO. W-1412A-07-0561

10
AFFIDAVIT OF MAILING

11

IN THE MATTER OF THE APPLICATION
OF VALLEY UTILITIES WATER
COMPANY, INC. FOR AUTHORITY TO
ISSUE ADDITIONAL COMMQN STOCK.

)
)
)
)
)
)
)
)
)
)
)

12 S TATE OF  AR IZONA )
)ss

)13 County of Maricopa

1. lam Robert L. Prince, President of Valley Utilities Water Company, kc. My business14

15

16

addres s  is  6808 N. Dys a rt Road, Glenda le , Arizona  85307.

2 .  O n  Ma rc h  /_L 2008, I ca us e d  the  S ta ff a p p rove d font Notice  a tta che d  he re to  a s

17

18

19

20

Atta chme nt 1 a nd incorpora te d he re in by re fe re nce  for a ll purpos e s , to be  ma ile d by

firs t cla s s  ma il, pos tage  prepa id, to a ll cus tomers  of record of the  Company.

3. Furthe r a llia nt s a ye r na ught.

DATED th is / 3  8 da y of Ma rch, 2008.

21 VALLEY UTILITIES WATER
COMPANY, INC

22 •

23
By: r

Ebert L. P rince , P res ident

93055.00000.361
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DAVID R. ENGLAND
NOTARY PUBLIC - ARIZONA

MARICOPA COUNTY
MyCommission Expires

Februarv 22. 2010

1

1 4
The  foregoing ins trument was  aclmowledged before  me  this /3  L da y of Ma rch, 2008, by

2
Robe rt L. Prince.

3

4
I

5 Nota ry P ublic

6
MYQ TG; mES /Q

7

8

9
Original and ten copies/the
foregoing filed this ay
of March, 2008:

1 0

11

1 2

Docket Control
Arizona Corporation Commission
1200 West Washington
Phoenix, Arizona 85007

4  ; %
13 Copies  of the  foregoing Hand De live red this  I -.

day of March, 2008 to:
1 4

1 5

16

Hearing Division
Arizona Corporation Commission
1200 West Washington
Phoenix, Arizona 85007

17

1 8

Le ga l Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington
Phoenix, Arizona  85007

1 9

20

2 1

Utilities Division
Arizona Corporation Commission
1200 West Washington
Phoenix, Arizona 85007

22

23 M/ a /

93055.00000.339


